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specific budéetary categories, I’'m not familiar
with the process. -

Q. Do you know if the Atlantic City system
has any hand-off agreements with other systems?

A. I'm sure it does, yes.

Q. Do you know what systems?

MR. GURMAN: By that do you mean roamer
agreements?

MR. WEBER: Actually hand-off
agreements.

THE WITNESS: Can I take a moment?

MR. WEBER: Sure.

(Witness confers with counsel.)

THE WITNESS: ' Could you repeat the
guestion.

MR. WEBER: Can I have it read back.

THE REPORTER: "Question: Do you know
if the Atlantic City system has any hand-off
agreements with other systems?"

THE WITNESS: I don’t believe that it
does. There are IS-41 arrangements that are made
at a technical level, but I don’t believe there
are any written agreements with respect to that.
There are certainly overlap consent letters that
the Atlantic City system has with all its
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neighbors.
BY MR. WEBER:

0. Are there currently any resellers in
the Atlantic City market?

A. I do not believe so.

Q. Have there ever been any resellers in
the Atlantic City market?

A. To my knowledge which is limited on
this, there have been two, one being Amcell of
Atlantic City sometime ago and the other being
TDS or a subsidiary of TDS up until recently.

Q. Why is the subsidiary of TDS no longer
reselling in the market, if you know?

A. I'm not sure what their internal
reasoning was, but they made a determination that
they no longer desired to resell in that market
and entered into negotiations with Ellis Thompson
Corporation, David Lokting specifically, for the
Ellis Thompson Corporation to purchase their
customers.

Q. Did you play any role in the
negotiations?

A, I assisted Mr. Lokting, although the
negotiations were directly between Mr. Lokting
and Sidley & Austin. Obviously we also provided

ALDERSON REPORTING COMPANY, INC.
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some financial analysis and recommendations to
them in connection with the purchase. -

Q. And, by assisting Mr. Lokting, _you’re
referring to giving financial assistance?

A. Giving financial assistance, ensuring
that funds were wired, serving as another set of
eyes on the contract, providing him with my
general comments.

MR. GURMAN: Sidley & Austin being
counsel for TDS.

THE WITNESS: TDS in that matter, yes.

MR. WEBER: I would like to have this

marked as Smith Exhibit 7, it is a one-page

letter dated June 23, 1993, with the Bates stamp

AM 146468.
(Smith Exhibit No. 7 was
marked for identification.)
BY MR. WEBER:
Q. Have you ever seen this document
before?
A, I believe I have, yes.
0. And, by Mr. Thompson’s signature at the

bottom, is that a sign that Mr. Thompson agreed
to have this pricing schedule be adopted?
A. I believe so, yes.

ALDERSON REPORTING COMPANY, INC.
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Q. Do you know if there were any changes
made to it prior to adoption? -

A, No, I do not. I would assume not.
Typically, if there were changes made, a revised
letter would have been sent or Mr. Lokting would
have marked up the letter.

Q. Do you know why the Wilmington
management team was recommending a pricing change
in the Atlantic City market?

A. As I mentioned before, John Moerman and
at the time here Charles Moir who was general
manager of the Wilmington system at that time
also had management responsibilities of the
Atlantic City market. " So I think the reference
was simply to say that that’s where the comment
was -- the recommendation was generated from, I
don’t think anything else other than that.

Q. Both Mr. Moerman and Mr. Moir are in
Wilmington?

A.  Currently Mr. Moerman is in
Wilmington. Mr. Moir is based out of our offices
in Cranberry, New Jersey.

Q. And where is Mr. Watson based?

A. Our offices in Wayne, Pennsylvania.

MR. WEBER: Thank you, Mr. Smith,

ALDERSON REPORTING COMPANY, INC.
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that’s all I have.

MR. GURMAN: Could I ask him a
clarifying question. _

MR. WEBER: Sure.

EXAMINATION BY COUNSEL FOR
AMERICAN CELLULAR NETWORK CORP.

BY MR. GURMAN:

Q. Mr. Weber had asked you about the
addition of cell sites that are proposed. Do you
recall any time recently where a proposal was
made to add cell sites to the Atlantic City
system, did you have any involvement in that?

A. Yes, throughout my tenure I have made
recommendations for a continued buildout of that
system.

Q. Do you know of any occasion within the
last year where Mr. Dombroski may have made some
recommendations for cell sites?

A Yes.

Q. . And can you tell us a little bit about
that, the number of sites?

A. Mr. Dombroski had made a recommendation
for the construction of eight new cell sites in
the Atlantic City system in September of 1994.
Mr. Thompson rejected the construction of all
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eight and instead approved the relocation of one
existing cell site and the sectorization of-I
believe three other cell sites. Prior to that
Mr. Thompson had routinely rejected the
construction of cell sites recommended by
Comcast.

MR. GURMAN: Nothing further.
MR. WEBER: I just have one follow-up
to your follow-up.
FURTHER EXAMINATION BY COUNSEL
FOR FEDERAL COMMUNICATIONS COMMISSION
BY MR. WEBER:

Q. Were these rejections of cell sites
directly from Mr. Thompson?

A. They were directly from Mr. Thompson,
they would take place at the meetings. I don’t
recall who would speak -- whether Mr. Lokting
would speak on Mr. Thompson’s behalf, but
typically these would be the circumstances where
we would leave the room and they would discuss
and one or the other would say no.

MR. WEBER: That’s all I have.

MR. MILLER: No guestions.
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(Thereupon, at 10:20 a.m., the taking

SUBSCRIBED AND SWORN to before me this [EY—
day of

/] ~

A P A , 199

Ga:nw (Sl

My Commission Expires

Wayne, Chester Co,
My Co unty

NOTARIAL SEAL
LCYNTHIA V. SYLVESTER, Notary Public
mmission Exgires Apri 19. 1997
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Agreement dated this 30th day of December, 1987, between
_Amcell of Atlantic City, 1Inc., a New Jersey" corporatibn
("Axmcell”) having principal offices at Bayport One, Suite 400,
Vercna Boulevard, West Atléntic city, New JerseiAoazzz and Ellis
Thompsen and Ellis Thompson Corporation (collectively,
"Licensee"i with an address at 5406 North Missouri Avenue, -
Portland, Oregon 97217. U L
Whereas, Licensee is the tentative selectee for the grantibf -
authority by the Federal Comnunications Commigsion ("FCC") ¢to .
censtruct a cellular comnunicaticns.lysten operating on Frequency
Block A to serve the Atlantic City, New Jersey Metropolitan s
Statistical Area (herein the "Systen"); and "
‘f Whereas, Licensee is a signatory to the settlement agreement
with Cellular Management Services, 1Inc. (herein the "Settlement
Agreement”), which agreement grants to the other parties to the
] Settlement Agreement up to a 49.99% interest in the entity which
3 owns the Systenm; and
Whereas, Licensee is desircus of antering into arrangenents
for the construction of the System and, after constructiocn is
completed, for obtaining switching services and maintenance

services from Amcell: and

. .
S N ST |

WHEREAS, Licensee is further agreeable to furnishing and

making available te Amcell after construction of the System is

2 e i

completed cellular radio service on the terms and conditions

i

herein contained.
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/
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) conmtncement of construction of the Systcm to account tor any
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Now, therefore, in consideration of the mutual covenants and

': éon§1deraticn,'recéiét ‘of which is hereby acknowledged, ' the

y:.pgzties hereto agree as {ollows:

I. e jons

1.1 Subject to Licensee': oversight and review and as set

.“fff.torth hereznatter, Amcell shall manage and supervxs. the inztial

"??construction of the System 'in accerdance with the outline lyste

configuration set forth on Schedule A herctc nzgxiggﬂh_JuL_gg;
the dcscription of the design and specifications for the 5ystem

_as shown on Schedule A shall be modztied _immediately prior to

requirements imposed by the FCC and to assure that tho System.
employs best available technoclogy at the time construction begins

for providing Service to custoners (the "Outline Systen.

Cenfiguration"). Amcell ahall devote such time and rescurces to
construction of the System as ars necessary to assure the proper
and expeditious completion of <the system construction and shall
make available to the System the full range of its expertise and

experience in constructing cellular systens.

Lo Ty fi' ;:
WA b e iﬂrl‘.‘fr;if. n

agreements herein contained and for other good and valuable

t~l-

-
¢ g

q

1.2 Licensee shall take all reascnable and appropriate

steps (i) to obtain ¢from the FCC the Construction Permit, and
(1) to protect the Construction Permit, including, but not
limited to, satisfying all conditions of the Construction Permit,
and responding fully to any and all FCC inquiries, proceedings,
or adversarial pleadings of whatever nature filed with respect to

the Construction Permit.

AM 1442¢>
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1.3 within ninety (80) days of the Grant . of the
Construction Pernit by the FCC for the System, Amcell shall
prepars and present to Licensee (i) the Design in reasonable
detail based on the Outline System <Configuration, and (ii) the
Budget. -

1.4 within ten (10) days of receipt of the Design and the

Budget, licensee shall either approve the Design and Budget or

-advise Amcell of specific items not approved by it. At the

request of Amcell, Licensee shall provide within ten (10) days of
such request detailed engineering or other substantiaticn for the
basis of any specific items not approved. Licensee and Anmcell
agree to promptly and diligently use their best efforts to
resolve all items not approved by Licenses, and in the event such
itens cannot be resolved, ¢to share the cost of obtaining the
cpinion of a professional engineer to resolve such open itens.
It is agreed that Janes Audet is an acceptable professional
engineer for this purpose.; - Such protessional engineer shall be
instructed to submit its report and opinion within feorty-eight
(48) hours of receipt of the request.

1.5 Promptly upon receipt of Licensee's approval of the
Design and the Budget, Amcell shall undertake the commencement of
the construction of the System in accordance with the Design and
the Budget. Subject to Licensee's continuing oversight and

review, Amcill shall be responsible for the management and

‘supervision of all activities integral to the construction of the

System, including, but not 1limited to, and subject in each

instance to obtaining any necessary FCC approvals, the following:

AM 144263
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(i) develcpzrq in reasonable datail and ¢o the extent

appropriate in the 1light of the size and configuration ¢f the

 .f;system, the System Design, including, but not 1lizited to,

r?development of a cell configuration, formulation of a frequency

- -

~ ﬂp1an, brief analysis of propagatzcnal characteristics, tentative

. projection of the probable volume and location of demand,

.77 design approval) acqu;sztion as agent for Licensee of sites for

'_as Licensee may approve in the Design and as may be necessary to

;fcontrol point, if regquired, and base stations:;

tentative allocation of systenm capacity, and selecticon and (upen

(ii) wupon approval of the Design by Licensee, negotiating

" as agent for Licensee, such purchase agreemsnts, leases and/or

contracts, and/or securing such additional third party ccnscﬁts

perﬁit the full use of the control point and base station sites
selected; |

(1ii) securing, as Licensee's agent, such zoning or other
necessary governnental approvals as may be required to permit the
use of the contrel point and base station sites selected and
acquired;

(iv) preparing proposed modifications to the Construction

" Permit for Licensee's review, approval, and executiocn and, as

agent for Licensee, filing such modification applications and
securing FCC approval thereof, and securing as agent for Licensee
such FAA approval as may be roguired for tower and antenna
placements and heights:

(v) contrel point and base station site preparation,

including construction and modification of radio towers and

AM 144264
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buildings to house switching and base station equiprment,
censtruction and icprovement of access roads, and installation of
such security <facilities as may be necessary to meet FCC or

vendor requirements:

(vi) installation of base statioen equipment and such other

facilities as may be necessary or appropriate to the operation of

uch equipment and the System or, to the extent appreopriate to or
required by the approved Design, the negotiation and executicn as
agent for Licensee of such agreements as are nécessary to obtain
use of any other existing or planned cellular system; and

(vii) subject to licensee's review, approval and execution,
completing and filing any applications necessary to obtain the
Orerating License from the FCC.

1.6 1t is agreed that the System shall be constructed with
ezuipnent manufactured by Motorcla, Inc. in order to achieve
paxinum operating efficiencies and interconnection capabilities
with surrounding systems. - Amcell agrees to negotiate and
conpiote, as agent for Licensee but subject to supervision and
final approval by Licensee, such equipment purchase and financing
agreenents as may be necessary to construct the Systen.

1.7 Amcell shall, subject to the supervision and ¢final

approval of Licensee, negotiate such interconnection agreements

as may be desirable and shall implement such interconnection.

1.8 Tﬁe Budget shall set forth in reascnable detail all
costs related to the construction of the Systenm as set forth in
the Design. Amcell agrees to cause the System to be constructed
in accordance with the Design and at a cost not exceeding that

set forth in the Budget. Arcell guarantees that the Budget,

AM 144265
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excluding Arcell's constructicn preject fee as set forth in
Sectign 1.10 belgw,A will not exceed $1,250,000 to- complete
construction of the Systen in accerdance with the Design. Any
costs in exéess ef $1,250,000 to complete the System in
accordance with the Design and make the System fully operational
will be borne by Amcail. Licensee acknowledges~that the Design
contenplates four (4) cell sites using existing towers ana

buildings and that the limitation of the Budget provided for

,hérein'does .hét dpply tS' the additional costs that will bDbe

MO N kP W Sa..

incurred if existing towers or building;éég;,not available. The
parties hereto agree that financing to ¢ru

ct the system shall
be sought frem <the yendor or other available sources on terns

- substantially similar to tinancing obtained for other cellular

syitems constructcd' in the Middle Atlantic states and at
prevailing interest fates for this type of financing.

1.9 The parties agree that it is in the best interests of
the System, the owners of the System and Amcell that the System
be designed and constructed in an expediticus manner and the
parties hereto agree to use their best afforts ¢to design and
construct the system as quickly and expeditiously as possible.

1.10 For the services provided by Amcell hereunder, Amcell
shall be reimbursed for all of its Out-of-Pocket Expenses and
shall be paid a construction project fee equal to 103 of the
total cost of constructing the System. The fee shall be provided
for in the Budget. The costs of the services 0f Amcell's
pfincipal executive officers in providing management and
supervisory functions with the exception of such Out-of-Pocket

Expenses as travel, shall be included without additional expense

AM 144266
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tc the Systenm. Such exgpenses and fee will be paid on a guarterly
basis during the initial construction of the Systen. Ancell
shall submit a statement shewing in reasconable detail the
calculation of the expenses and fee claimed for the prior quarter

within 30 days of the close of the gquarter.

II. witch eg:

2.1 During the term provided in Section 5.2 of this
Agreement, and subject to the terms and provisions hereof, Anmcall
agrees to provide all switching services to Licensee as may be
necessary to operate the System and Licensee agrees to purchase
all such services from Amcell.

2.2 Licensee agrees to pay to Amcell mnmonthly for the
switching services provided hereunder a sum eqgqual to $.05 (the
"Switch Rate") times the aggregate number of minutes of usage of
the switch by Licensee, including usage by its customers and
wholesale distributors of service, including Amcell, during such
month, in either event payable within 30 days after the end of
each menth. In the event Licenses's per ninute charge ¢to
custoners for Service during Peak Usage Pericd (the "Service
Rate") is reduced to less than §$.30 per minute, the Switch Rate
will be resduced to an amount equal to (a) $.05 times (b) the
Service Rate divided by $.30. Licensee further agrees to pay to
Arcell an amount egual to all costs incurred by Amcell directly
and exclusively attributable to Licensee in connection with the
provision of switching services hersunder.

2.3 Licensee shall pay, directly to the provider of ¢the

services, or to Amcell in the event the service is provided to or
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by Amcell, the charges of all other carriers for the handling of
all traffic on the System, including, without limitaticn, charges
in connecting each cell site with <¢the Switch and charges of all
ther telecomrunications common carriers. all such charges shall
be paid by Licensee promptly when due. -

2.4 Axmcell shall maintain the Switch good order and repair
in accordance with industry standards and Anmcell's maintenance
. policies during the term of this Agreement so as to provide
switching services tb Licensea in accordance with ¢the terms
hereof, Amcell will use its best effcrts to maintain a busy hour
grade of service during the Peak Usage Period no worse than P.0S
between the switching office and the landline network. Ancell
SHALL NOT BE LIABLE FOR ANY LOST PROFITS NOR FOR ANY SPECIAL,
INDIRECT OR CONSEQUENTIAL DAMAGES in connection with the
switching services provided hereunder, or f£ér any non-performance
or delay caused by Act of God or othar force majeure or event
outside of control of Amcell.

2.5 Amcell has noet made any representation or warranty,
express or implied, as to the design or operation of the switch
or as to the quality of the switching service provided thereen or
any'other representation or warranty whatsoever with respect to
thereto.

2.6 Amcell agrees to provide to Licensee, by neans of
magnetic tapé, on a monthly basis such information as Licensge
may reasonably require as to usage of the System and usage of all
other telecommunications common carriers for handling all traffic
on the System and charges in connocting each cell site with the

Switch, provided, however, Amcell shall not be required to
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provide informaticn as to usage of Service by Amcell's Authorizeq
Users except to the extent required by lLicensee ¢to datermire

charges payable ky Ancell pursuant to Section 4.4 hereof.

III. Maintenance Services: .

3.1 During the term provided in Section 8.2 of <this

- Agreement and subject to the terms and provisions hereof, Amcell
agrees to provide all maintenancs services for the control point
and base station sites in the System as may be necasﬁary 80 that
the Systen may provide a level of service comparable in nature,
coverage and guality to the cellular telephone systems currently
operational in the Middle Atlantic states. Such maintenance
services shall include, but not be limited to, the following:
(1) Hire, train and equip any additional technical and
superviscry personnel as may be deemed required.
T (2) Consistent with Amcell's current practice and
vendor reccrmendations maintain a separate inventory of
switching, interconnection and cell site spares.
"(3) Consistent with Amcell's own practices, maintain a
twenty~-four (24) hour a day 3685 day a yesar monitoring
‘program of the System to detect and correct in a tinely
manner any service atfecting outages.

(4) Assure that all vendor supplied wupgrades of
hardware and software are obtained, installed and
operational in a timely manner.

(5) Conduct audits of the System to assure optimal
operation per vendor specifications and compliance with

FCC rules and regulations.

..
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(6) Provide engineering supervisicn and nonitsring
services to avoid co-channel interference prcblezs Qith
immediately adjacent systems.

(7) Maintain an active database on the usage of ceall

sites, interconnection facilities and landline_'trunks

to obtain the maximum usage of these facilities and

assist the Licensee in planning expansions consistent

- with sound engineering and business practices.

3.2 For the services hereunder in maintaining the control
point and base statién sites pursuant ¢to Section 3.1 hereof,
Amcell shall be (i) reimburséd for all of 4its OQut-cf-Pocket
Expenses (as hereinafter defined) incurred in maintaining those
sites, and (ii) paid a fee egual to 10% of such Out-of-Pocket
Expenses. Such reimbursement and fee shall be payable to Ancell
quarterly within thirty (30) days of the submission by Amcell of
reasonable substantiation of the amount of its Out-of-Pocket
Expenses. )

3.3 "Qut-~of-Pocket Expehses" as used in this Article shall
include (i) all sums paia directly by Anmcell to vendors or
Independent Contractors in providing supplies, aequipnent or
maintenance services pursuant toc Section 3.1 hereof, and
(11) with respect to employees of Amcell or its Affiliates whe
provide services pursuant to Section 3.1, an anount equal to the
total cost of employment of such persons, to the extent ¢of the
time expended in providing such services, and (iii) any sums paid
by the Licensee or the System directly in connection with the
services to be provided by Anmcell pursuant to paragraph 3.1

hereof.
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3.4 It is agreed that Ancell may utilize enployees of

Affiliates in providing the services hereunder.

IV. Cellular Se .

4.1 During the term provided in Section 5.2 of this
Agreement and subject to the ¢terms and pr;visicns herect,
Licensee agrees to provide cellular radio Service to Authorized
Users of Amcell when within the range of cell sites 1located
within the MSa.

4.2 Service is subject to system capacity 1linitations,
transmission limitations caused by atmospheric and sinilar
conditions and the failure of interconnecting facilities outside
the c¢ontrol of Licensee, and service may be temporarily
interrupted or curtailed due to equipment modifications,
upgrades, relocations, repairs and similar activities necessary
for proper or improved Service,

4.3 Licensee will provide Access Numbers to Amcell when
requested by Amcell. Access Numbers provided to Amcell will not
be activated until notification is received from Amcell. Subject
to the services provided by Amcsll pursuant to Article II hereof,
Licensee will activate service for an Access Number within
twenty-four (24) hours of Amcell's request. A service activation

fee will be charged.

4.4 As a wholesale custoner ©f Llicensee's Service
hereunder, Amcell shall receive the following discounts from
Licensee's established activation fees, monthly access charges

and per-minute usage charges:

AM 14437,
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Nuzber of AMCELL Units
Qn licensea's Svsten

< Discount
1=499 =0=-
500-749 ) 20% .
750 and beyend 33-1/3%

In any event, the activation fees, monthly access-&harges and

per-ninute usage charges ¢o Ancell hersunder shall be the most

* favorable (lowest such) fees charged by Licensee tc any other of

Licensee's wholesale customers. Subjact to the foregoing,

Licensee will have the right to adjust its fees at any <time.

subject to giving thirty (30) days advance written notice thereof
to Anmcell. As the operator of the Switch, Amcell shall pay
directly all charges of all other carriers for handling <traffic
of Amcell's Authorized Users.

4.5 (a) Amcell is charged by Licensee for Airtime Usage
when calls are originated and when calls are received to its
Authorized Users' Access Numbers.

(i) Chargeable time for calls originated by a mobile

radio unit using the Service begins when a cconnection

is established to the Licensee's facilities, and ends

wvhen the mocbile radio unit disconnects.

(1) Chargeable tinme for calls received by a mobile

radio unit using- the Service begins when the call is

answered and ends when the mobile radio unit
disconnects.

When a connection is established in one rate pericd and ends
in another, the rate in effect for each pericd applies to the
portion of the connection occurring within each rate periecd.

(b) The prices charged Ancell by Licensee do not include

any amounts resulting from taxes, fees, or exactions imposed by

2
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or for any municipal corperation or other political sukdivision
or agency of government relating to the provision of the Service
and against Licensee, its property or its operations, excepting
only taxes inmposed generally on corperatiens. The amounts
resulting from such taxes, fees, or exactions 1mpésed against
Licensee, its prcrerty, or its operations excepting only taxes
irposed generally on corporations, shall be billed pro rata based
upen all users of Service on the Systen. _

(c) Pursuant to Article II hereof, a magnetic tape will be
provided monthly by Amcell to Licensee. The tape will identify
detail usage for each Access Number.

4.6 A. Use of Service by Ancell:

(1) Service is furnished for use by Ancell
and its Authorized Users.

"(' (ii) An Access Number may not appear in more
than one mobile radio unit.
(iii) Ordera:'including those which involve
the activatien, change, or the discontinuance
of Service, will be accepted by Licensee ¢gor
inplementation by Amcall pursuant to Article
II herect.
(iv) Service provided herein may be rciold
subject to applicable state and/or federal
regqulation.

B. Abuse and Fraudulent use:

(1) Service shall not be used to make foul
or profane expressions, to impersonate

another perscn with fraudulent or malicious

AM 144274
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intent, to call another persen so frequently
or at such tinmes of day or in any other
manner so as to annoy, abuse, threaten, or
harass such other parson, or fcr any.unlawful

purgoese.

(ii) sService shall not be used in such a
manner as to interfere unreasonably with the
use of the Service by one c¢r more other
customers.

c. | Amcell will pay directly all ¢ell charges
resulting from the origination of mobile calls by Ancell's
Authorized Users to points outsida of the MSA. These charges are
in additien to the charge for usaga.

D. Amcell has no property right in the telaephone
numbers (Access Numbers) associated with its Authorized Users'
mobile radio units. Licensee reserves the right to assign,
designate or change such nunbers when reasonacly necessary in the
conduct of its business.

4.7 Limits of Liability:

A. Becausa Licensee has no control of the communications
utilizing the Service, &and because of the unavoidability of
errors incident to the use of the Service, the Servica Zfurnished
by Licensee is subject to <the terms, conditions and 1limitations
herein specified.

LICENSTE MAKES NO WARRANTY, EITHER EXPRESS OR IMPLIED,
CONCERNING THE FACILITIES OR THE SERVICES, INCLﬁDING, WITHOUT
LIMITATION, WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE OR USE. IT IS INTENDED BY THE PARTIES THAT
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THIS SECTICN SHALL APPLY TO AMCZILL AND ANY OF AMCILL'S AUTHCRIZZID
USERS.

B. The Service furnished by Licensee in adg;tion tc the
linitation set forth preceding, also is subject to the followirg
linitation: the liability of Licensee for damages arising ocut of
mistakes, onmission, interruption, delays, errcrs or defects in
transnission, or failures or defects in facilities furnished by
Licensee coccurring in the course of furnishing Service caused by
the negligence of Amcell or Amcell's Authorized User, or of
Licensee in failing to maintain proper standards ¢of maintenance
and operation and to exercise reasocnable supervision, shall in ne
event exceed an amcunt equivalent to the proporticonate access
charge to Amcell for the period of the service disruption.

Neither Amcell nor its Authorized User ghall have any
rights to consequential damages for reason of such mnistakes,
emission interruption, delay or error or defect in transmissions
or failure or defect in transmissien.

Licensee shall in no event be 1iib1¢ for interruption
or delays in transmission, or errors or defects in transmission,
or failure to transmit when caused by acts of God, fire, war,
riots, act of Government or other causes beyond its control.

Amcell or its Authorized User agree, indemnify anda save
Licensee harmless for 1libel, slander, or infringement of
copyright from <the material transmitted over its facilities:
against claims for infringement of patents arising from combining
with, or used in connection with facilities of the Licensee,

apparatus and systems of Amcell or its Authorized User; and
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against all other third party clains arising out of any act or

onmission of Amcell in connection with facilities previded by
Amcell.

v. eral:

5.1 Definitions ~- As used herein, unless the context
otherwvise requires, the following ¢terms shall have the meanings
set forth below:

“"Access Number"™ shall mean a telephone nunber provided to
Amcell by the Licensee and associated with Amcell's Authorized
Users' mobile radio units, enabling uee of the cellular Systan.

kafsiliate shall mean any Person that, directly or
indirectly, alone or through one o©r nore intermediaries,
controls, is controlled by or is under common contrel with a
Party.

"Agreement” shall mean this Agreenment entered into between

Licensee and Amcell.

" - -

-

" shall a mean pericd 6: tine, measured in
ninutei, which Amcell or its authorized wuser uses the cellular
Systen.

"application” shall mean the application, as amended from
time to time, originally filed by Licensee (FCC File No.
14261-CL-P~134-A-86), which application was chosen by the FCC as

the Tentative Selactge for authorization to construct the System.

" rized Usexr" shall mean a Person that is authorized by

Licensee to use the Service.

"Budget” shall have the meaning provided in Section 1.8 of

the Agreement.
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"C::§::;::;on Pay=is" shall mean the FCC auzhorization to
construct the Systen.

"Zesign" shall mean the final equipment .design and
configuration and specifications for the System based upon the
Cutline System Configuration. _

"FCC" shall mean the Federal Comnunications Commission.

WFinal OrxgZer" shall mean an action by the FCC or a State
regulatory agency as to which: (i) no request for stay by the
FCC or State agency, as applicable, the acticn 4is pending, no
such stay is in effect, and, if any deadline for filing any such
request is designated by statute or regulation, it has passed:
(ii) no petition for rehearing or recensideratiocn of the action
is pending before the FCC or State agency, as applicable, and the
time for f£iling any such petition has passed:; (iii) the FCC or
State agency, as applicable, doces not have the actien under
reconsideration on 4its own motion and the time for such
reconsideration has passed; ;And (iv) no appeal to a court, or
request for stay by a court of the FCC's or State agency's, as
applicable, action is pending or in effect, and if any deadline
for £iling any such appeal or request is designated by statute or
rulo; it has passed.

"Crant" shall mean issuance by Final Order.

"Independent Contractcex" 3hall mean a Perscn unaffiliated
with Amcell who is capable of providing services pursuant to this
Agreement.

"MSA" shall mean the Atlantic City, New Jersey Metropolitan
Statistical Area.

"operating License" shall mean FCC authorization to operate
the Systemn.
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" nt-‘li Sygtam e 4y tl " shall have the mea:‘.in

provided in Section 1.1 of the Agreement.

"Qut-of~-PccKet EXpenses" shall have the meaning provided in
Section 3.3 of the Agreement. -

“pParty" shall mean a signatory to the Agreement or its
assignees Or successors.

" sage Pe " ghall be

1. 7:00 a.m. to 8:00 p.m. Monday through Friday.

"Perscn" means any general partnership, limited partnership,
corporation, joint venture, ¢trust, business trust, governmental
agancy, cocperative, association, individual er other entity, and
the heirs, executors, administrators, legal representatives,
successors, and assigns of such perscn as the <context may
require.

"Sexvice" shall mean a service which utilizes the Systenm's
cellular radioc technology to provide telecommunications between a
¢ellular mobile radio unit and a landline telephone station or
between two mcbile radio units.

nswitch" shall mean the cellular telepheone switch supplied
by Motorola, Inc. and locataed at Southgate Industrial Center, 65
Southgate Boulsvard, New Castle, Dalaware 15720.

rSystem” shall mean the cellular coarunications system
operating on Frequency Block A in thae MSA.

$.2 The term of this Agreement shall cemnmence on tha date
hereof and shall ternminate on the f£ifth anniversary of the date
that the System conmmences public service. At least six months
prior to such termination, the Parties shall cenfer regarding the
pessible renewal of this Agreement on mutually acceptable terms

and conditions.
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